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Unitil Corporation

CERTIFICATE

On motion duly made and seconded, the following vote was unanimoustly

VOTED: That the Reorganization Plan (the Pian), substantially in the form as presented to
this meeting, pursuant to which the Company’s management structure will be
reorganized and realigned, be and it hereby is approved, and the Chairman, the
President, any Vice President and the Treasurer of the Company be and they are
and each of them singly is, hereby authorized and empowered in the name and
on beheif of the Compeny to implement said Plan with such changes therein as
the officer or officers implementing the same determine to be necessary or
appropriate, the implementation thereof by any such officer to be conclusive
evidence of the approval thereof by this Board; and further,

That the officers of the Company be and they are, and each of them singly is,
hereby authorized in the name and on behalf of this Company to incur costs in
connection with said Plan, including employse termination and severance
expenses, of up to one (1) times the annual savings to be achieved by said Pian,
substantially in the form as presented to this meeting; and further

That the officers of this Company be and they are, and each of them singly is,
hereby authorized in the name and on behalf of this Company to take all such
further actions as may be necessary, advisabie or proper to carry out the intent of
the foregoing votes.

|, Sandra L. Whitney, hereby certify that | am Secretary of Unitil Corporation; that
the foregoing is a true copy from the records of votes unanimously adopted at a meeting of the
Directors of said Company duly calied and heid December 12, 2002, at which meeting a quorum

was present and acting throughout; and that the said votes have not since been aitered,
amended or rescinded.

WWNESSmyhandandheoomomtemlofUniﬂlGorpomﬂonthmedayof
August, 2004.




